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STANDARD FORM 2 
FEBRUARY 1965 EDITION U.S. GOVERNMENT 
GENERAL SERVICES 
ADMrNISTRATION LEASE FOR REAL PROPERTY 
FPR(41CFR) 1016.601 

' 
DATE OF LEASE: 	 J LEASE No. GS-09B-02095 

TJ-US LEASE, made and £ntered ilto this date behveen 101 \Vest Broadlvay LLC 

\Vhosc address is: 	 IOI West Broadway 

Suite 820 

San Diego, CA 92101-8206 


and whose interest in the proper!)' hereinafter described is that of OWNER, hereinafter called the LESSOR, and the UNITED STATES OF 

AMERICA, hereinafter called the GOVERNMENT: 


\VITNESSETH: The parties hereto for the considerations hereinafter mentioned, covenant and agree as follo\vs: 

1. The Lessor hereby leases to the Govern1nent the following described premises: 
19,849 rentablc square feet (r.s.(), yielding approximately 18,749 ANSI/BOMA Office Area square feet and related space located on the 
15th Floor at the IOI West Broadway Buildiug, 101 WestBroadway, San Diego, CA 92101-8216, together with 22 onsite inside and 
structured parking spaces, as depicted on the attached (Exhibit A) (the "Premises"), to be used for SUCH PURPOSES AS DETERMINED 
BY THE GENERAL SERVICES ADMINISTRATION. 

2. 	 PARAGRAPH 2 JS !NTENTIONALLY OMTTED 

3. 	 The Govern1nent shall pay the Lessor ann\1al rent as follows: 

Effective May I, 2011 through April 30, 2014 annual rent of$497,812.92 at the rate of$4!,484.41 per month in arrears. Upon the 
date the Government accepts the Tenant ln1provcments, the total and final Tenant lmproven1ent AllO\Vance to be amortized shall be 
added to the annual rent and an1ortized over the re1naining finn tern1. 

Effective May J, 2014 through April 30, 2018 annual rent of$563,3!4.62 at the rate of$46,942,89 per month in arrears. 

, Rent for a lesser period shall be prorated. 

Rent checks shall be payable to: 

101 WcstBroadwayLLC 

IOI West Broadway 


Suite 820 

San Diego, CA 92101-8287 


4. 	 The Govern1nent tnay tcnninate this lease in \vhole or in part eflCctive any thne on or after May I, 2014 by giving at least ninety (90) 
days' prior notice in \vriting to the Lessor. No rental shall accrue after the effective date of termination. Said notice shall be con1puted 
co1nn1encing \\'ith the day after the date ofmailing. 

5. 	 PARAGRAPH 5 JS INTENTIONALLY OMITTED 

EXCEPTION TO SF2 APPROVED GSAJRJl\IS 12089 
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6. The Lessor shall furnish to the Governn1cnt as part of the rental consideration, the follo\ving: 
A. 	 The parking space(s) described in Paragraph I and parking spaces required by local code. 

B. 	 All labor, materials, equip1nent, design, professional fees, permit fees, inspection fees, utilities, construction dra\vings (including, without 
lin1itation, plans and specifications), constn1ction costs and services and all other siinilar costs and expenses associated \Vith making the 
space, conunon areas, and related facilities ready for occupancy in accordance \Vith the require1nents of this lease and the Government's 
approved Design Intent Drawings. Rent is subject to adj11stn1ent in accordance \vith Paragraph 3.3, "Tenant Improven1ent Rental 
Adjustn1ent" of the SFO. All cost associated \Vith services, utilities, 1naintenance, repair, replace1nent, inspections, ilnprove1nents and other 
require1nents as required by the Solicitation For Offers No. GS-09B·02095 and its attachn1ents. 

C. 	 Adequate space for teleco1111nunications antennae and trans1nission devices in accordance \Vith Paragraph entitled, "Telecommunications: 
Local Exchange Access," of the Solicitation for Offers. 

7. The follo\ving are attached and made a part hereof: 

All terms, conditions, and obligations of the Lessor and the Government as set forth in the follo\ving: 

a) The Solicitation For Offers Number GS-098-02095 (pages 1-45) (all references to SFO shall also refer to any Special Requirements and 
A1nend1nents); 

b) GSA Form 3517 B (pages 1-33); 

c) GSA Form 3518 (pages 1-7); 


d) Sheet no. 1-2 containing Paragraphs 9-19; 

e) First generation Blue-Line Plan (Exhibit 0 A", page 1); 


f) Exhibit B, Finish Plan. 


~. The following changes \Vere made in this lease prior to its execution: 

Paragraphs 2 and 5 of this STANDARD FORM 2 \Vere deleted in their entirety. Paragraphs 9 through 19 have been added. 1l1e \Vords <lin 
\Vhole" have been added after the \\'Ord "lease" in Paragraph 4 prior to lease execution. The words "on or after the third (3rd) year firm term" 
have been added after the \Vord "tiine" in Paragraph 4 prior to lease execution. 

IN \VITNESS WHEREOF, the parties hereto have hereunto subscribed their naines as of the date first above \vritten. 

UlSS~aclway LLC 

BY' 	 ~ 
Steven M. Case, EVP, Office Properties 

EXEMPT(b)(6)

RVICES ADMINISTRATION, Public Buildings Service: 

EXCEPTION TO SF2 APPROVED 
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SHEET NUMBER I ATTACHED TO AND FORMING A PART OF LEASE NO. GS-09B-02095 


9. 	 TO HAVE AND TO HOLD the Premises with their appurtenances for the term beginning on May I, 2011 through April 30, 2018 
subject to tennination rights as hereinafter set forth. 

I0. 	 TAX 1\DJUSTi\IENT: This lease is not subject to 'tax escalations. 

1I. 	 OPERATING COST: Pursuant to Paragraph 4.2, llOpcrating Costs", the base rate for purposes of operating cost escalation is established 
at $5.73 per rentable square foot per annum. 

12. 	 1\DJUSTMENT FOR VACANT PREMISES: Pursuant to Paragraph 4.3, 11Adjustment for Vacant Prc1nises", in the event of the Government 
vacating in \Vhole or in part prior to lease expiration, the rental \Vill be reduced by $2.50 per rentable square foot per annun1 for 
operatiug expenses. The Adjustn1ent for Vacant Pre1nises rate shall be escalated annually based upon SF·2 Paragraph I I, "Operating 
Cost." 

13. 	 ()VERTl~tE USAGE: Pursuant to Paragraph 4.5, "Overtin1e Usage", upon request by the GSA Field Oftlce Manager, the Lessor shall 
provide heating, ventilation, and air·conditioning (HVAC) at any thne beyond nonnal service hours (6:30 a.m. - 5:30 p.111., Monday 
through Friday, and except Federal Holidays ("Normal Hours"))1 at a rate of$80.00 per hour. The Lessor will not charge the 
Govern1nent if Lessor othenvisc provides these services to other building tenants during the Govern1nent's overtilne hours. The Lessor 
must submit a proper invoice quarterly to GSA Bt1ilding Manager or designee located at 880 Front Street1 Suite 4236, San Diego, 
Calitbmia 92101 ·8897, to receive pay1nent. 

14. 	 24 HOUR }{OO;\fS: The Overti1ne Usage rate specified above shall not apply to any portion of the Pren1ises that is required to have 
heating and cooling 24 hours per day as specified by the Lease. In the event additional 24 Hour Roo1ns are required, the charges for 
heating and cooling of these areas shall be separately 1netered and charged to the Govern1nent tbr operations after "Normal flours". To 
receive payment, the Lessor nn1st sl1bn1it a proper invoice quarterly to GSA Building Manager or designee located at 880 Front Street, 
Suite 4236, San Diego, California 92101-8897. 

15. 	 TENANT Il\tPROVEMENT 1\Lt.O\\'ANCE: The maximum Tenant Improvement Allo\vance has been established by Paragraph 3,21 "Tenant 
In1provements Included in Offer." The total and final mnount of Tenant In1prove1nent Allo\vance, to be mnortized, shall be established 
upon completion and acceptance of the Tenant Improvements Price Proposal as outlined in SF·2 paragraph 16 E. Upon the date the 
Govern1nent accepts the Tenant hnprovements, the total and final mnount of Tenant Improvement Allowance to be mnortized shall be 
memorialized in a Supplemental Lease Agreement and the annual rent shall be updated to reflect this a1nortization amount. This total 
and final Tenant hnprovemcnt Allo\vance shall be amortized over the re1naining 3 year firm term of the lease agree1nent at an interest 
rate (mnortization rate) of8.5% per year \\1th the mnortization tenn co111mencing the date the Governtnent accepts the Tenant 
Improvements. The amortization term shall not exceed the firm term of this Lease. 

16. 	 CONSTRUCTION SCHEDULE AND ACCEPTANCF. OF TENANT ll\IPROVF.l\fENTS: 
A. 	 The construction schedule shall co1n1nence upon lease a\vard, unless other.vise expressly agreed by the Lessor and Government 

as stated in the lease, The schedule shall be divided into three tasks for each phase. These are: 1) the TI submittal, revie\v and 
Notice to Proceed (NTP) process; 2) the Lessor's constn1ction of the subject leased area; and 3) the Govern1nent's acceptance of 
the Lessor's construction. Each of these tasks is detailed below. References to "approval" shall mean such approval granted by 
the GSA Contracting Ofllcer. During the construction schedule, the Govennnent may request regularly scheduled progress 
1neetings and request that the Lessor keep 1nceting 111inutes of discussion topics and attendance. During construction, the Lessor 
may discover instances \vhere the Govem1nent's directives conflict. In such cases, the Lessor shall imtnediately notify the GSA 
Contracting Officer so that the Government 1nay issue a determination as to how to proceed beyond the building shell. 

E. 	 TENANT IMPROVEMENTS PRICE PROPOSAL 
\Vi thin iJlm of a\vard, the Lessor nn1st submit the \vritten price proposal based on Exhibit B, "Finish Plan" along with adequate 
cost and pricing data or the dociunentation of the competitive proposals (as described in the SFO paragraph 5.2 entitled. "Tenant 
Improvements Pricing Requirements") and for an)' costs or credits to the Govern1nent that are beyond the scope of the original 
SFO and its attach1nents, 

Failure to sub1nit these budget and price proposals referenced above will constitute Lessor delay. In the event that either the 
budget proposal or price proposal exceeds the Tenant hnprove1nent Allo\Vance specified in the Lease, then the construction 
schedule shall be revised to atlbrd the Govermnent sufficient tin1e to review and resolve the difference. 

After negotiation and acceptance of the Tenant Improvements price, A NOTICE 1'0 PROCEED SHALL BE 
TRANSMITTED 'l'O TfIE LESSOR, and the Lessor shall co1nn1ence constntction of the Tenant Improve1nents. 

F. 	 CONSTRUCTION OF TENANT IMPROVEMENTS: 
The Lessor shall constn1ct all Tenant Improvements in accordance \Vith I) Exhibit B, 11Finish Plan" and 2) all terms and 
conditions of the SFO. The Lessor shall co1nplete Tenant Improvcn1ents \Vithin 60 calendar days of receiving the notice to 
proceed fron1 the Governn1ent. The Lessor shall furnish a detailed constn1ction schedule (such as Critical Path Method) to the 
Oovenunent \Vithin 5 days of issuance of the notice to proceed. Such schedule shall also include a phasing plan for \\'Ork that 
\Viii interrupt the day-to-day operations of the Govern111ent. This phasing plan is for the purposes ofacco1nmodati both nom1al 
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SHEET NUMBER 2 A TTACHED TO AND FORMING A PART OF LEASE NO. GS-093-02095 

and after hours constn1ction \Vork. The phasing plan \Viii be revie\ved and adji1stcd at the Goven1ment's discretion before it is 
finalized and carried out by the General Contractor. The Governn1ent reserves the right to access any space \Vithin the building 
during the conduct of interior construction for the purposes of performing inspections or for installing Government~furnished 
equip1ncnt. The Govcnunent shall coordinate \Vith the Lessor the activity of Governn1ent contractors in order to 1ninin1ize 
conflicts \Vith, and disruption to1 other contractors on site. Access shall not be denied to authorized Governn1cnt officials 
including, but not Iin1itcd to, Govenuncnt contractors, subcontractors, or consultants acting on beholf of the Governn1ent \Vith 
regard to this project. 

G. 	 ACCEPTANCE OF SPACE: 
5 days prior to the completion of interior construction, the Lessor shall issue written notice to the Govenunent to inspect the 
space. The Govermnent shall have 5 days to inspect and to either accept or reject the subject space. 

1. 	 Substantially co1nplcted space \Vill be accepted by the Govern1nent subject to the co111pletion of 1ninor punch list iten1s (see 
the Definitions paragraph of GSA Form 3517, General Clanses). Space which is not snbstantially complete \Viii not be 
accepted by the Government. Should the Govern1nent reject the Lessor's space as not substantially co1nplete as defined 
herein, the Lessor shall immediately undertake remedial action and \Vhcn ready shall issue a subsequent notice to inspect to 
the Govem1nent. 

2. 	 Neither the Government's acceptance of the Premises for occupancy or acceptance of related appurtenances, nor the 
Govern1nent's occupancy of the Prc1niscs, shall be construed as a \Vaivcr of any require1nent or right of the Govenunent 
under this lease1 or as othenvise prejudicing the Government \vith respect to any such requiren1ent or right, or as an 
acceptance of any latent defect or condition. 

17. 	 UNAUTHORIZED IMPROVEMF.NTS: All questions pertaining to this lease agreement shall be referred in \vriting to the General Services 
Ad1ninistration Contracting OOiccr. This contract is bet\V\:en GSA and the Lessor. GSA assu1ncs no financial responsibility for any 
cost incurred by the Lessor except as provided by the tern1s of the lease agree1nent or authorized in \vriting by the GSA Contracting 
Officer. If Lessor delivers space \Vith hnprovements not authorized or requested in writing by the GSA Contracting Officer, 
then Lessor shall not be entitled to compensation. 

18. 	 \Vhcrever the \Vords "Offeror", 1'Lessor" or "successt\1! offCror" appear in this Lease, they shall be deen1ed to mean <\Lessor"; \vhcrever 
the \Vords ''solicitation", 11Solicitation for Offers'', or "SFO" appear in this Lease, they shall be deemed to 1nean \<this Lease"; \Vherever 
the \Vords "space ofTercd for lease" appear in this Lease, they shall be deemed to mean nrremises". 

I9. 	 \VA!VER Of RESTORATION: The Lessor hereby \Vaives, releases and discharges, and forever relinquishes any right to make a claim 
against the Govern1nent for waste, damages, or restoration arising from or related to (a) the Govern1nent1s nonnal and custon1ary use of 
the leased pre1nises during the tem1 of the lease (including any extensions thereof), as \Veil as (b) any initial or subsequent alteration to 
the leased premises, including cabling, or removal thereof, during the term of this lease (including any extensions thereof), \vhere such 
alterations or re1novals are perforn1ed by the Lessor or by the Govern1nent \\1th the Lessor's consent, \vhich shall not be unreasonably 
\Vithheld. The Government may, at its sole option, abandon property in the leased space follo\'fing expiration of the Lease, in \Vhich 
case the property \Viii beco1nc the property of the Lessor and the Governtnent \viii be relieved of any liability ln connection there\vith. 
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